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CERTIFICATE OF INCORPORATION
i

OF

{American Smelters Exploration Company.

is is 10 ( K i n i M , 1 hat »e, \Viuu\M \V FORTEB,
\V HILI.S and JOH.N J TRfcACi, each of whom is a resident
of ohe United States, and whose post-office addresses are given
bclpw, do hereby associate ourselves into a corporation under
thej pro\ isions of an Act of the Legislature of the State of New
Jerpey, ent i t led "An Act Concerning Corporations (Revision
of 1896)," and of all acts anit-iuiauir> thereof and supplemental
thereto, and for the purpose we do make sign, acknowledge
anfl file th is cert if icate

FJBST—The name of the corporation shall be "
SvF.LTtRS "

Th( location of its principal office in the State of
Xtw Jerse) shall be at 15 Exchange Place, Jersev Ci t> , Hud-
son Counts, New Je r scv , and the name of the agent therein
an 1 in charge thereof, and upon whom proces5 against the
co poration mav he *,erAtd until changed in the manner pro-
\ u e d b\ l a w , n Juhn J Treacj, who resides at Xo 15
F> change I ' lacc, Jersex t"it\, N J

The corporation shall have power to conduct it«; business
in all its branches, and ha\e one or more offices, and to hold
pu rhase and con\c> real and personal propertv both
wi lim and without the State of New Jersev, and in all the
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St. tes, Territories and Colonies of the United States, IB
Re Dubhc of Mexico, and in all othef foreign countries
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—The objects for which the corporation is formed^ i .

To prospect, explore, purchase or-ojherw ise acquire, and
sell, dispose of and dral m Lands, rtrhjes, minerals, ores,
ling and water right:, and claims and interests therein, in
• part of the world , tu develop, improve andjwork thr same ,
conduct mining opt rations of even land, and to operate
nls for reducing smelting and refining ores, minerals,
tte and bullion , to enter into contracts with other persons.
us or corporations (including an> corporation in which the
ectors of this rumpanv maj he interested, or of which thcv
;\ bt officers or director*, or which ma> be the owner of a

lai ge or controlling interest of the stock of this companv ) for
th • reduction, t reatment , smelling and refining of the ores,

nerals, matte and bullion produced by the corporation here-
organized , tci starch fur , obtain and disseminate informa-

tu n as to mines, mining districts, mining claims, water claims,
w, ter rights, and anv other rights, claims and propert) ; to
examine, investigate and secure the titles to lands, mines,
m nerals, ores and mining or other rights and claims, and inter-
ests therein, in an) part of the world, to employ and send to
ai > pan of the world, and to pay the fees, costs, charges and
e3 penses of agents, including persons and corporations, min-
in [j experts, legal counsel, and all persons useful, or supposed
tc be usefu l , in examining, investigating and exploring lands,

jmnes, minerals, ores, mining or other rights and claims, or in
examining, inves t iga t ing and securing the Utle to lands, mines,
minerals, ores, mining and other rights and claims, or interests
therein, in anv part of the world; to print, publish, advertise
and circulate reports, maps, plans, prospectuses and documents
of ever) kind whatsoever, directly or indirectly relating or
supposed to relate, to lands, mines, minerals, ores and mining
or other rights, concessions and claims in anv part of the



or to the title thciuu or to the organization, operations;
and objects of this compan> or of any other company. »

To acquire from time to time, by purchase or otherwise
cither absolute!) or conditionally, and either solely or jointly '•
wjth others, concessions, grants, frreholds, leases, rights *
claims, authorities and other mtert-.ts in and over lands o n ' - -
olher properties of ev erv description, and interests therein and'
shares in the capital stuck of corj>orations owning or operating
the same in anv part of the world, including mines, works,
steamships, sailing \fiiiK, ra i lwa\s , t ramwa>s, telegraph
and telephone lines, lands, wharves, docks, canals, water
nghts and wajs , water works, tlt-ctnc light and power plants,
quarries, forests, pits, mills, butldmg-i, machinery, mining, mill-
ing, concentrating, smelting, refining and manufacturing
plants, upon such terms ami IB such manner a-> ma> be deemed
advisable, and to deal in, sell or otherwise: dispose of the same

^ To deal in, purchase, •-ell and dispose, of ores, minerals,
goods and merchandise, and gem rail} to carry on the busi-
ness of a mining, smelting, refining and trading company in
all its branches, in anj pan of the world

In furtherance, and not in limitation, of the general pow-
ers conferred by the Laws of the State of New Jrrsev, and of
the above stated general objects, it is hereby ejcpressly pro-
vided that the companj shall have the following powers, that
is to sa>

(a) As principals, agents, commission merchants or con-
signees, to construct, deal in, turn to account and contract for
the sale, supplv, letting on hire, erection, repair and mainte-
nance of an \ mining, milling smelting, refining, concentrating
manufacturing electric or puv\t_r plant, and an\ machmerv
implement and thing incidental to or connected with an> of
the businesses aforesaid

(b) To applv fur, obtain, register, purchase. lea>e or other-
wise acquire and to hold, own, use operate, introduce and sell,
assign tir otherwise dispose of am and all trade-marks, form-
ulae, secret procev-es trade names and distinctive marks, and
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all indentions, improvements and processes used in connection ;
with or secured under letters patent of the United States oij
elsewhere, or otherwise and to use, eacerose, develop, grant
licenses in respect of, or otherwise to turn to account, any and *
all such trade-marks, patents, licenses, concessions, processes* ,
and the like, or anv such property, rights and Information so*'
acquired, and, w i th a v iew to the working and development of '
the same, to carrj on anv business, whether mining, smelting,
refining, manufacturing or otherwise, which the corporation
may think calculated directlj or indirectly to effectuate the<;t-
objects

(r) To make, and enter into, contracts of every name and
nature, with anv individual, firm, association or corporation,
private, public or mumcijial and with the government or puh-
Itc authorities of the L mteil Stair*, or of anv State, Temtorv
or Colon> thereof, and w ith an> foreign government.

(d) To purchase, take on lease or in exchange, and to hire
or otherwise to acquire, any and all real and personal prop-
erty, nghts and privileges suitable and convenient for any of
the purposes of its business, and to erect, construct, make,
improve, or aid or subscribe toward the construction, making
and improvement of mills, factories, store-houses, buildings,
roads, docks, piers, wharves, houses for employees, or each
other persons or corporations as'foay desire to purchase, lease,
use or rent the same, in so far as the same may be appurte-
nant to or useful for the conduct of the business of the cor-
poration as above specified, but only to the extent to which the
corporation may be authorized by said "Act Concerning Cor-
porations "

(r) To purchase, acquire, hold and dispose of the stocks,
bonds and other evidences of indebtedness of anv corporation,
domestic or foreign , and to acquire, manage and operate all
or anv part of the business or property of anv cornpanv en-
gaged in a business similar to that authorized to be conducted
by the companv,, and as the consideration therefor to pav cash
or exchange other property, or to issue or deliver shares of



stock, bonds or other obligations of the company, or of axv
other^ corporation i

(J) To purchase, subscribe for or otherwise acquire and to
hold shares, stocks or obligations of any compan) orgxnizeai
under the Laws of the State of New Jersey, or of any otherv
State or of any Territory or Colony of the United States, oij (
of any foreign country, and to sell or exchange the same *

(g) To borrow or raise monej for any purpose of the com-
pany, to secure the same and the interest accruing on any loan,
and for that or any other purpose to mortgage or charge all or
any pan of the present or after acquired pro pern, rights and
franchises of the company.

(fc) To guarantee the pa>ment of dividends or interest on
an\ shares, stocks, debentures, bonds, or other securities issued
by, or any other contract or obligation of, an> corporation,
whenever proper or necessar> for the business of the cor-
poration

(i) To undertake or aid an> enterprise and carry out anv
transactions whatsoever which ma\ be lawfully undertaken
and earned out b> capitalists, and to carry on a general finan
cial business and general financial operations of all kinds, so
far as the same are not prohibited by the Laws of the State
of New Jersey against the exercise of banking powers by cor-
porations

(;J Except in the State of Xew Jersey, to conduct, main-
tain and operate, in all of their branches, water works, hydrau-
lic canals, electric light and power plants, telegraph and tele-
phone lines, to make, build, construct, Uy down and maintain
dams, reservoirs aqueducts, cisterns, culverts, conduits, pump-
ing stations, fi l ter beds, main pipe lines, flumes, racewavs
canals, and all other neccssarj structures, apparatus and appli-
ances requisite for earning on an> of the aforesaid operations
and to execute and do all other works and things necessary,
useful or convenient for obtaining, storing, selling, delivering,
measuring and distributing water, electncty, heat and power
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or otherwise, for the purposes of the company, or for supply-"'' i\
ing cities and towns with water, tight, heat and power in any *
part of the world I >. *

(Jt) To build, purchase, charter and operate steamships and'
salting vessels, and to conduct the business of transporting
and forwarding ore, minerals, metals and merchandise, and,
except in the State of New Jersey, to construct, maintain and
operate railways and tramways.

(/) To purchase and acquire from the Guggenheim Ex-
ploration Company, the mining properties, property interests,
shares of stock and other assets belonging to it, which the
Board of Directors uf the corjioration herebv organued ma\
deem it advisable to acquire

(m) To authorize and permit any or all of the Directors of
the com[>an\, notwithstanding their official relations lo it, to
enter into, negotiate, consummate and perform any contract or
agreement of an) name or nature between the company ami
themselves, or any or all of the individuals from tune to time
constituting the Board of Directors of the Company, or any
firm or corporation in which any such Director may be inter-
ested directl) or indirectly, whether such individual or indi-
viduals, firm or corporation, thus contracting with the com-
pany shall thereby derive personal or corporate profit or
benefits, or otherwise, the intent hereof being, to relieve each
and everj person -who may be or become a Director pi the
company from an> disability that might otherwise exist of
contracting with the companj for the benefit of himself, or of
the co-partnership or corporation in which he ma> be in any
wise interested t

(ft) To do an> or all of the things herein set forth, and such
other things as are incidental or conduche to the attainment
of the above objects, to the same extent as natural person*,
might or could'do, and in any pan of the -world, as principals,
agents, contractors, 1015161"; or otherwise, m so far as the same
are not inconsistent -with the provisions of the said ' Act Con-
cerning Corporations "
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The objects and powers specified in any clause contained*., t
in this Third Paragraph shall, except where otherwise ex- *
pressed in said paragraph, be in no wise limited or restricted
by reference to or inference from the terms of any other clans*
of this or any other paragraph in this Charter, but the objects
and powers specified in each of the clauses of this paragraph
shall be regarded as independent objects and powers

FOURTH —(o) The amount of the total authorized capital
stock shall be f i f t \ - f o u r million five hundred thousand dollars
($54,500,000), diuded inU) f ive hundred and fortv-n>e thousand
(545,000) shares of the par value of one hundrc-d dollars ($100)
each, of which t w e n t v - t w o million fi\e hundred thousand
dollars ($^25^0,000), consisting of iwu hundred and twent \ -
five thousand (2^5,000) shares of one hundred dollars ($100)
each, shall be known as Preferred Stock, Series \ (seven mil-
lion fhe hundred thousand dollars 157,500,000), consisting of
sevent\-five thousand (75,000) shares of one hundred dollars
(Sioo) each, shall be known as Preferred Stock, Senes B. and
the remaining t w e n u four million fi\e hundred thousand dollar*
t$24 500 Oca), consisting of two hundred and lorn-five thou-
sand (245000) shares nf one hundred dollars iSioo) each, shall
he known as Common Mi>ck- From lime To lime die capital
Mock mav be issued in such amount and for such purpose as shall
he detirnnnt-d b\ the I'mrird of Directors, and as mav be per-
mitted b\ la\\

(b) The holders of the Preferred Stock, Senes A and B,
shall be enti t led to receive, when and as declared, from the
surplus or net profits of the corporation, yearK dividends U.
the rate of MX per centum per annum, and no more pav able
quarterly on dates to be fixed b\ the b\-l»ws The dividends
on the 1'referrrtl Stock s.hall be cumulative, and shall be pav-
able before an> di\ idend on the Common Stock shall be paid
nr set apart, <-o that if anv vrar dividends amounting to six
per centum shall not have been paid thereon, the deficiency

he pavable out of subsequent net earnings, before am

r
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dividend shall be payable upon or set apart for the Common.
Stock Preferred Stock, Series A, shall be entitled to receiv<%
dividends in preference over Preferred Stock, Series B, that"'" \
a to say, no dividend shall be paid on Preferred Stock, > ,
Senes B, until the dividends accruing on all of said Preferred • • ̂  *
Stock, Senes A, which shall be issued and outstanding, shall
have been ful ly paid.

fc) In the event that the Preferred Stock, Series B, shall be
guaranteed and the guarantor shall at anv time.bv reason of such
guaranty, pay any deficit in respect to any quarterly dividend,
said guarantor shall be entitled to reimbursement for the
moneys so paid, out of future earnings of this company applica-
able to such dividends, and shall be subrogated to the nghts
of the holders of the stock so guaranteed in that respect, pro-
vided, however, that the right of preference secured to Pre-
ferred Stock, Senes A, hereinbefore stipulated, shall in no
manner be affected b) the nghts so secured to the guarantor

(d) Whenever all cumulative dividends on the Preferred
Stock, Senes A and B, for all previous years shall have been
declared and shall have become payable, and the accrued quar-
ter ly instalments for the current >ear shall have been declared,
and the companv shall have paid such cumulative dividends
for previous >eari, and such accrued quarterly instalments, or
shall have set aside from its surfolus or net profits, a sum suf-
ficient for the pavment thereof, and shall have made provision
out of its surplus earnings, if-gujv remaining, after the pavment
of its div idends on its Preferred Stock, for the Sinking Fund
hereinafter described, the Board of Directors may declare divi-
dends on the Common Stock, payable then or thereafter out
of anv remaining surplus or net profits-

(f) In the event of anv liquidation, dissolution or winding
up, whether voluntary or involuntary, of the corporation, the
holders of the Preferred Stock. Series A and B, shall be en-
titled to be paid in full , both the par amount of their shares
and the unpaid*dividends accrued thereon, before any amount
shall be paid to the holders of the Common Stock, and after

II
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the payment to the holders of Preferred Stock, Series A and
B, of its par value and the unpaid accrued dividends thereon. >
the remaining assets and funds shall-be divided and paid t<jt
the holders of the Common Stock, according to their respect-»f
ive shares

V

(f) The Preferred Stock shall not have any \otmg power!,
during the first two jears of the existence of the corporation, "
nor in any subsequent >ear, unless and until dividends for one
year, that is to say, four consecutive quarterly dividends, pay-
able thereon, or on some part thereof, shall be in default
Whenever there shall have occurred default in the pav merit of
such dividends, any subsequent earnings applicable to the pa>-
raent thereof shall be applied to such unpaid dividends con-
secutively in the order of their default. If the defaulted divi-
dends shall subsequemlv be paid, then the- voting power shall
again belong exclusivelv to the Common Stock, until another
like defaul t shall occur So long as such default shall exist,
the vritmp power theretofore vested exclusive!* in the Common
Slock shall \c«.t and remain in all i>f the stockholders of the com-
pam I ' avmtrn t s on account of dividends ujnm Preferred Mock,
Seneb B, h> a guarantor to the stockholders shall, under the
provisions of this subdivision, be deemed equivalent to pa^-
ments b\ the company of such dividends to the stockholders

(g) The foregoing provision shall be construed as * limita-
tion upun the vot ing power of the holders of the capital stock
of the campanv (no voting power whatever on anj question
being vested in the holders of the Preferred Stock, ejccept as
hereinbefore provided), anv future law of the State of New
Jersej to the contran. notwithstanding, said provision having
been agreed upon between the parties to the.se presents, a«.
constituting conditions precedent to its organization, and to
all persons who shall at any ume become stockholders of the
company, b} the fact of becoming such stockholder.

(h) The several shares of Preferred Stock, Senes B, shall
be con^ecutivelj numbered from I to 75,000, both inclusive.

I
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and each certificate representing such aharea shall have noted-
upon it the numbers of the shares represented thereby

(i) During the eighteen years, beginning with April I,
1907, the corporation shall pay into a Sinking Fund, out of,* \
its surplus earnings, if any, remaining after the payment of ,'
the dividends on all of its Preferred Stock issued and outstand-
ing, quarterly in each >ear, the sum of Sixty Thousand Dollars
($6o,oooJ, for the purpose of redeeming, at par, all of the
Preferred Stock, Senes B, hereby authorized to t>e issued, as
herein provided, an> deficiency in said Sinking Fund, being
payable on Apnl i, 1925 If the surplus eamiags applicable
to such Sinking Fund shall not be sufficient to make the pay-
ments herein stipulated, in any quarter, the deficit shall be
made good out of the first surplus earnings thereafter so
applicable

0) The company may invest the monevs paid into such
Sinking Fund in the purchase of Preferred Stock, Senes B,
at the par value thereof. At any time after January i, jgio,
and from time to time, the company may redeem at the par
value thereof Preferred Stock, Series B, to the extent of the
Sinking Fund available for such redemption. The particular
shares of stock to be redeemed shall from time to time be
drawn by lot by the Treasurer or Executive Committee of
the compan> But in the drawing the shares shall be grouped
in ten-share lots, the shares in each lot having consecutive
numbers Notice of the numbers of the shares drawn for
redemption shall be given by advertisement, published at least
twice, in one daily newspaper of general circulation in the
City of New York, and of the fact that the same will be
redeemed on a date for the payment of quarterly dividends
specified in such advertisement, being not less than two
months from the date of the first publication of such advertise-
ment, and that after such date dividends upon the shares of Pre-
ferred Stock, Series 11, so drawn shall ciase Upon the publica-
tion of such notice there shall become due and payable b> the
company to the holders of such shares, on the date specified
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in such advertisement, at its office or agency in the City oft
New York, the par value of the shares specified in such notice, •*
together with the accrued dividends thereon; and the com- * (
pany shall upon such date pa) the same, if the shares so •' -
drawn are presented for redemption, or, if not then presented, •
shall pa> the same whenever so presented, or ma\ deposit the
redemption pnce with a trust compan) in the Cit> of New
York for the account of the owner of said shares On such
payment bring made, the said shares of stock shall be deemed
cancelled Lnless the company shall make default m the pay-
ment thereof after presentation of the shares specified in the
published notice, all dividends thereon after the date of re-
demption specified in said notice, and the liabilitv of the'guar-
antor of said shares shall erase All shares purchased,
redeemed and paid as hcmn provided shall be forthwith can-
celled

(*) The guarantor of Preferred Stock, Series B, shall have
the continuing nght, at its option, to purchase from the holders
thereof the whole or an> part of said Preferred Stock, Series
B, on an> date after January I, 1910, when a dividend thereon
shall be pavablc, at par and accrued dividends less anv amount
paid bv the guarantor under the guarantv, such nght of
purchase to be exercised by the procedure hereinbefore set
forth with regard to the redemption of satd '-Uock mutatis
mutandis The guarantor in such case shall notify the rompan) of
the number of shares which said guarantor elects to purchase
The shares 10 be purchased shall b* drawn b> lot, and notice
shall be given, as above provided with respect to redemption,
and upon the date fixed in the notice the guarantor shall
deposit with a trust companj in the City of Xew \ ork to be
named in the notice, the funds required for such purchase for
account of the holders of said shares, to be paid to them
respectivelv UJKJH transfer by them to said guarantor of their
ru-pectne shares so drawn, and from and after such deposit
said shares so d r a w n shall belong to the guarantor, the former
holders theriof bemp entitled onlv to receive payments as
afureuul fruin Miih trust ciimpanv The several holders of such
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shares, by accepting their certificates therefor, shall be deemed* > i
to have contracted to sell their share* on the ternu of th» pro- ^
vision j i £

*
FIFTH —The Directors of the corporation ihaD be elected

annually until otherwise provided by the by-laws.
The ineorporalors may at the organization meeting, and

the Directors mat at their first meeting, or at am subsequent
meeting, provide by appropriate by-laws for that purpose for
(he number of Directors, for their election, for an increase or
reduction in their number, or their division into classes, in
respect of the time for which they shall severally hold office,
and as to any and all other matters conceroing the regulation
of the affairs of the company not inconsistent with the Laws
of the State of New Jersey or of this Charter-

The Directors shall have the further power to provide, by
the by-laws or otherwise, for the selection from among their
own number of an Executive Committee of such number as
they may from time to time designate, and to delegate to such
Exerume Committee all or any of the powers of the Board
of Directors, in so far as thr delegation of such powers is
not contrary to law

SIXTH —The names and postoffice addresses of the ineor-
poralors, and the number of shares subscribed for by each,
the apprt-patp of whirh three thousand dollars (Sjooo) is the
amount uf capital --lock wi th which this corporation will com-
mence buMiit.-^, arc a>- follows-

Number of
Names Pct>toffice Addrr&srs- Shares Subscribed

\\illiam \\ Porter. 71 r.rtwdwax. \eu \ork, X Y lo
Frank \\ Hills 71 Hroad\*a>, New Yurk. N" Y id
John J Treao, 15 r.xchajiRe Place Jervv Cit>, N J 10

-The duration i»f the corpnratiijn -.hall be per-
perual

f
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EIGHTH.—i. The Board of Director! shall have power with-
out the assent or vote of the stockholder*, from time to tune,
to make, alter, amend and rescind tfae by-laws of this cot-*
poration, and to fix the amount to t>f reserved as working
capital Section 47 of the "Act Concerning Corporations*^ .
aforesaid shall not apply to this corporation ; **

2. The Directors shall have the power to sell, assign J ,[.*
transfer, convey and otherwise dispose of a part of the prop-*
erty, assets and effects of the corporation, les* than the whole
or substantially the whole thereof, on such terms and con-
ditions as they' shall deem fit, right and just, without the
assent of the stockholders in writing or otherwise. But the
Directors shall not have the power to sell, assign, transfer,
convey or otherwise dispose of the whole, or substantially the
whole, of the property, assets, effects, franchises and good-
will of the corporation except with the assent in writing,
or pursuant to the vote, of the holders of three-fourths of all
the capital stock of the company issued and outstanding

3 The Board of Directors, in addition to the powers and
authont) expressly conferred upon them bi statute and bv-
the b)-laws, are hereb) empowered to exercise all such pow-
ers and do all such acts and things as may be exercised or
done b) the corporation, but subject nevertheless to the pro-
visions of the statutes of the State of Vew Jersey, of this
Charter, and to any regulation that may from time to time
be made b> the stockholders: provided that no regulation
M made shall invalidate any provision of this Charter, or
any pnor acts of the Directors nkhich would have continued
valid if such regulations had not been made •

4 The Directors shall from time to time determine
whether and to what extent and at -what times and places,
and under what conditions and regulations, the accounts and
books of the corporation, or any of them, shall be open to
the inspection of the stockholders, and no stockholder shall
have am nght to inspect anj account or book or document
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of the corporation except as cunfcmed bv the -tatutes of Xet»
Jersey or authorized bj ihe Director*;

5 The Directors shall have power to hold their meeting*
to ha*e one or more offices, and to keep the books of the
corporation (except the stock and transfer books), outside oi,
the £tate of New Jersey, and at such place or places as
from time to time be designated by them. .

\lit WITNESS.WHERtio- we have hrreuntti set our hands and
seals this. i7^^daj of March, in the year thie Thousand Nine i j
Hundred and Fi\e ^' "
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STATE of NEW YOKK, |

City and Cuvnty of Am1 J orfe.J ss A -
*^Be it remembered that on ttm iffiipav uf

before me \\ Cfiapin Ta\lor, a Commissioner of Deed", for thf.
Mate uf New Jir'.et. fesidinp in jhc (Jt\ of Nevk York per-*' I
simajU appeared w&off&jA*- j~* '&-&£ti

who 1 am sati^fie<t are ine prr^ms nanu-d in and whui executed
the fureKumK cenificatc, and 1 having first made knov^n to thrm
the omtenti thirenl, tho did tach afknuwled^c that the\

and delnend the sanic AS thtir \uluntar\ act and

IN \Mi\t_-^ wHtkJ-j iF. 1 h*\t httcunio set iiij hand and a$-
ft\ed m\ nfficul -*<il the «U\ and vear hrst abme

rin thr I krk 's <>ftxe uf the Lmmtt fit Hudur
uf \ tw Kr - . t \ , un M i r t h
Ktcoril Nn «-^ cm

?, ami rtxiTiini m Clerk >•

Clerk

Filed in the office nf the Secretary nf Mate March
1005

-.1
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